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Washington, DC 20423 R =
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-5 : ‘j')-
Attention: Recordation Office “ -
[m &) P
In Re: Lease Agreement > '
Chattel Mortgage & Security Agreement
Assignment of Rents
:ik) Dear Mrs. Mergenovich :
Attached hereto for recordation is an original and duplicate
| copy of the above. . -.
1. Lease Agreement Between
GWI Leasing Corporation, 71 Lewis Street, Greenwich,.CT
06830; and Genesee & Wyoming Railroad Company, 3846 -
Retsof Road, Retsof, NY 14539.
2. Chattel Mortgage And Security Agreement From
GWI Leasing Corporation, 71 Lewis Street, Greenwich, CT
06830; to Key Bank N.A., 60 State Street, Albany, NY. —~A
3.

Assignment of Rents From

GWI Leasing Corporation,
06830; to Key Bank N.A.,

2

71 Lewis Street, Greenwich, CT
60 State Street, Albany, NY.
A check No.

58146 in the amount of $150.00, payable to the
Interstate Commerce Commission, i

-

filing fee.

is hereby enclosed to cover the
Your cooperation in this matter is greatly appreciated

<§;jjf very truly,
Pauline E. Myers :
PEM/slt

Enclosures -
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NTERSTATE COMMERCE COMMISSION ASSIGNMENT OF RENTS

THIS ASSIGNMENT, made as of this \Qf'kda_y Aof'& w\w] | ’

1981, by GWI LEASING.CORPORATION (heréinéfter'reférred tobas
the "Company"), a Délawaré Corborétién with its principal office

7and:piace of‘businéss at 71 Lewis Street, Greenwich, Connecticut,
06830, to KEY BANK N.A., a national banking aséociatibn with its

' priﬁcipal office and place of busiﬁess’at 60 State Street,‘Albany;
New York, (hereinafter referred to as the ﬁfhﬁk").v'

| WITNESSETH: o
The Company hereby Sells, assigns, trénsfers ahd séts over-
unﬁo the Bank all of the Company's right, title and'ihterest in
o and-to all monies due or‘tO'become due the Company, includiné_
i*‘bui not limitéd to rents, renewal'rents,'proceeds of settlemeht
for_cars-(Hereinafter défined) and ali othér sums due and to
becéme due under arid pursuant to or by-reason of that_certain
Lease Agreement (the'"Lease“), dated as of November 30, 1980,
cbvering 50 steel covered Hopper railroad cafs'manufactured by
the Pullman.Standard Division'of Pullman Corpbration (thev"Cars"),
betweenAthe.Cdﬁpany, as'Leséor, and:Genesee'and Wybming Railroad |
Company, as Lessee, as amended by a certain Amendment of Leasé‘.

' dated as of Januarj 14, 1981 (the "Amendmeﬁt of Lease"). This
Assighment coVers.and includés all amendmenté.and sﬁpplements-té ana
renewals of said Leése Agreement at any'time made (said Lease |
Agreement including_ali amendmeﬁts and supplementslhefeihaftéf

called fhe "Lease").
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This Assignment is given and intended as continuing
collateral security for the payment of any and all indebt-
edness of the Company to_the»Béhk as follows: all 6bligations
Of.the Compahy to the Bank now existing or hereaftér arising,
as provided.for in a certain Promissgry Note in fhe principal
amount of_$l,500,000.00 executed and délivered'by the Company
tovthe Bank on . January ) 19, 1981 (the "Promissory
Note"), including withouﬁ limitation any and all interest thereon
and expeﬁses therefor and ahy'and all extensions and/or renewéls
of any of such obligations, all'of whicﬁ obligations are herein-
after called the "obligations", whether such obligations shall
at any time or from time to time havé beeh reduced or paid in :
| full~and thereafter increased or reincurred, and no renehal of,
or extension éf'time of paymeht of any obligétion'or.evidence of
indebtedness or any part thereof, and no‘agreemeht_nbt to sue or
release or discharge of any persons liable therefor or thereon,
or release or éXchange of other collateral or ény act{or thing
whatsoever shall diminish, discharge,‘impair or affecﬁ this
assignment oF the security affbrdéd_hereby, save payment in full
by thé Company to the Bank of any‘and all obligétions of the
Company to the Bank arising under the Promissory Note.“

The Company_wili (a) fulfill or perform evefy condition and
covenant of the Lease by the Lessor £o be fulfilied or performed;
(b) give, or cause to be given, to the‘Bank prompt notice of the

"receipt of any notice of the'Company's default under the Lease
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reéeived by the.Company together with a copy 6f suéh noﬁicé-‘
of default; (c) enforce, shoft of te;minafion of the Lease,
the performance or dbservance of every covenant and coﬁditibn-
of the Lease by the ﬁessee to be performea or observed.there; 
under; (d) not modify or amend that portioﬁ of . the Léase

governing the rights of the Bank to terminate as contained in .

tﬁe Amendment of Leése; (e) neither waive nor releasé_the A
Leséee.from.any dbligations or coﬁditions under the Lease; (f)
deiiver.td the Baﬁk ﬁpbnlﬁritten demand a trqe.and correcf'copy
of the Léasé.as then exists; (g) not collect more than two (2).
months_renf'in advance without the written consent of the B&nk.

The Company does hereby irrevocably constitute and appoiﬁﬁ'v

the Bank its true and lawful attorney with full power of subst-

WO

“itution, for it_and in its name, placé and stead, to ask, demahd,

L

COlléCt[ reéeive,'receipt for, sue for, compound dnd givé'acquit~
"~ tance for any and all amounts which may be or become due or payable
under the Lease with full power to settle, adjust or compromise -
any claim thereﬁnder_as fully as the Company could itself do, and
to.eﬁdorse the name of the Company on all negotiable instruments
givén‘in paymenf or in part payment ;hereof,'and in its dis--

cretion, to file any claim or take any other action or -
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proceeding, either in its own name or inlthe hame of the
Company, or otherwise, which the‘Baﬁk may deem neceséary or
appropriate to collect any and éll sums which may be 6r
become due or payable under the Leaée, orfwhich’may be
necessary or'appropriate>to prqtect.and presere‘the righﬁ,
- title and interest of the Baﬂk'invéhd to such-monieshand the
security intended to be afforded hereby. |
- The Company authorizes and directs'the Bank to notify the
Lessee of this assignmént and, upon ﬁhe‘occﬁrrence of an event
whiéh with.notice, lapse of time, or both would be an Event
of Default under the terms of the Promissory Note, to direct
the Léssee'té make all payments of all sums dge or to become
due under the Léase, including without limitation, payment of 
o rentaliand.settlement payments for the Cars, dire¢tly‘£o the:“
Bank. Any such payméﬁts received by the Company,'after the
| occurrenée of an event which with notice, lapse of time, or
both, would be an Event of Default under the terms of the
Promissory Note, shall be reéeived as an agent for the Baﬁk;
shall be held.intruét by.the Company for the Baﬁk; shall be
deliveréd to'the‘Bank in the_same medium as received.by the
Company} shali'under'hd circumstances at any time be COmming1§d _
with any funds of thé'Company; and shall be forwarded to the Bahk
on the day of_their receiptlbythe Compény unless received to§ |
late for forwarding on such day,:in which event théy shall be
forwarded on the next business day.' | |
~ The Company authorizes ané directs the Lésseé, uanvreceipt' .
of.notice from the Bank to make all payments of the mdnies assigned
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hereunder as ahd when the same become due the Company directly
to the Bank and does hereby releasé, exonerate and dischafge
the Lessee of and frbm any liability by reason of any such
payments to the Bank. | | | |

No renewal or extension of any or all of the indebtedness

‘secured hereby shall operate to waive, alter, vary, affect or

annul this Assignment of the securiﬁy afforded hereby. Nothing.

herein contained shall operate as or be deemed to be an extension

of the time of payment of the indebtedness secured hereby'or to

in any way affect any rights, powers or remedies of the Bank

contained in the obligations evidencing such indebtedness or loan

. agreements regarding such indebtedness.

_No delay by the Bank in exercising, or failure by the Bank

to exercise, or partial or single exercise by the Bank of any

right or power hereunder shall preclude any other or furthér_

exercise thereof or of any other right or power. The rights and
remedies of the Bank as specified herein are cumulative and not

exclusive of any other rights and remedies which the Bank may

- otherwise have.

‘This Assignment and all representations, warranties, covenants,

powers and rights herein contained shall bind and shall inure to



| L KEYBA%\Q
(corporate seal) o

the benefit'of the parties hereto and their respective
successors and assigns.

‘The Company hereby agrees to execute such cther‘and
further documentation as may be heeded to perfect this

Assignment, including but not limited to UcC-1 Financing

Statements and authorizes the Bank to file a duplicate orig-

inal of this Assignment with the Interstate Commerce Commis-

sion and UCC-1 Financing Statements in such places as the

Bank may deem necessary to protect its rights and interests

hereunder.

The Company represents and warrants to the Bank that it .

has full power and authority to make this Assignment and that

~-it has not assigned the said Lease or any monies due or to

become due thereunder, or any part thereof, to any other person,
firm or corporation.
The parties hereto agree that this,Assignment-of Rents

and the acts of the parties hereunder shall be construed and

-1nterpreted in accordance with the laws of the State of New York

IN WITNESS WHEREOF, each of the partles hereto has caused'
these presents to be executed in 1ts corporate name and under
1ts corporate seal by its corporate offlcer thereunto authorlzed

this \C\ day of January , 1981.

.‘ - | GWI ymc CO:?%EON
4(coroorate seal) .. By: ‘14&274/6/ é@ﬁ%@%ﬁ%{“

7 EDWARD J TEWART IIT .
. ) ' 51dent ’

Peter W. Arlund, Senior the—
President

-



STATE OF New Yol )

. )ss.:
COUNTY OF ﬁ\\oqbv\ )

On this \ﬁﬂgday of January » 1981, before me perscnally
appeared EDWARD J. STEWART, III , to me personally known,
- who being by me duly sworn, says that he resides at )

CANAAN, CONN. ; that he is President of GWI LEASING

CORPORATION, the corporation described in and which executed the
above instrument; that he knows the seal of said corporation; that
the seal affixed to said instrument is such qorporate seal; that
it was so affixed by order of the Board of Di ors of said
corporatlon, and that he 51gned his namr\ §§lby llke order.

STATE OF NEW YORK )
. : }ss.:
COUNTY OF M\Q&w\ )
’—f——‘—s
On this Vﬁ day of d avue s 1981, before me personally

appeared PETER W. ARLUND, .to me personally known, who being by
me duly sworn, says that he resides at Kinderhook, New York; that
he he is a Senior Vice President of KEY BANK N.A., the corporation

* ‘npamed in and which executed the above instrument; that he knows

the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was affixed by order
of the Board of Directors of said corporatl that he signed
his name thereto by like order. o

ll

NO'I‘A BLIC

NICHOLAS ISLER
NOtamxbhc S ate f ew “ork -
ed in Albany éounty
My Commission Expires March 30, 19 gl




